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DRIVER'S  LICENSE  NUMBER.  ,noREVPROow<7.<»)PADUP(o*i7/a7)B 

OIL,  GAS  AND  MINERAL  LEASE 

whose  address  is:  810  Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH, 
lessor  in  consideration  o^^^ 

ffi  meKed),  Together  withlhe  right  to  make  surveys  or '  JfKl  fend.  ^gjjg*  ^S^S^m^ho^  and,  other  structures 

Tarrant,  State  of  Texas,  and  is  described  as  follows: 

Being  0.392  acre,  of  land,  mor.  or  lew  L?t^lo^^ 

TaiTant  County.  Texas,  accorting  top  from  Rose  Marie  Kaufman  and 

more  particularly  deschbed  in  a  JES^  Document  #0204112710, 

DeeS"^^  e"ementS  8nd  a"eyWay8  adiaCenttheret°' 

any  riparian  rights. 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

oTpart  tteretf, with IthTrlanbrto  comprise  an  oil  and/or  gas  development  unit 

This  lease  aiso  covers  and  includes,  in  ^ntoM  ^<1olM 
described  and  a  owned  or  claimed  by  Lessor  by  'l^oa  pre^^  requested  by  Lessee  for  a  more 

no  cessation  for  more  than  ninety  (90)  consecutive  days. 

parties  owning  interests  in  land  not  covered  by  Ins  lean.  NeJ»r^  *bw  "J^ffi*  ggg,  fa ^nSminerals  unless  af  pooled  leases 
except  that  Lessee  may  not  so  release  »^S&i^^^iSSJS  ESSe maw 'SSto  awurt  ertaMshed  hereunderby  filing  for 
are  released  as  to  lands  within  the  unit  Mf^^i^f^^^^^^^^^^^  £nitized  minerals  being  produced  Rom 


original  forming  thereof  by  filing  an  appropriate  indent  ^ 

or  shall  be  implied  or  result  merely  from  ^^SS^^lS^S^^amSl^m  S  herein  provided.  As  used  in  this  paragraph  4,  the 

^f-»r«na» 
part  of  the  leased  premises. 

whether  or  not  in  paying  quantities. 

7.  Lessee  shai.  have  the  u^frg  fro™ 

and  successive  assigns.  No  change  or  dvision  m  the  f*^™P  WnSSffi  to  ^location  and  drift  of  wells  and  the  measurement 
shall  increase  the  ottabons  or  diminish  thenghts  of  Jr^?^^^iJ^  ^  JJI!H\i  « >J-  rio«^  th  ^^ofof  or  to  Lessee;  its  successors  or  assigns,  no 
of  production,  Nctwttf&and.ng  any  <f  ^.^"^hnfl^  howsoever  effected,  shal 

ch^VordMaonntheo^ 


S>UU  I  IUyOIUT5=>,  Wl  miwh^j— ■  %*■  I  «  —  ■  ' 

9.1ntheev*nt  Lessor  c^sid^^^^ 
Lessee  in  writing,  setting  out  specifically  .n  wha ^P^f^J^5^^^  al l'ege?b?  tS^eleivtee  of  said  notice  shall  be 

of  said  notice.  Ain  whfch  to  meet,  or  commence  to meet  ficfjny  part  ^tnebreacn^  fr!^^nL^g^uaht  untj,  the  laDse  of  sixty  (60)  days 


10.  Lessor  hereby  warrants  and  agrees  to  .defend  ttbtonMM  3^$2^-JffE& 
interests  hereunder  shall  be  charged  wmanly  with  any  m^9^^*^<*^  be  subrogated  to  the 

entire  and  undivided  fee  simple  estate  (whether  ^^^s^n^  in  the  proportion  which  the  interest 

moneys  accruing  from  any  part  as  to  which  tji^  ease  cwersless jrian sucti™ y™^^*1  /^yaKy  interest  covered  by  this  lease  (whether 

rlfs  s^te^r^  -*  ^  —utes  *  m 

regard  to  whether  it  is  executed  by  all  those  named  herein  as  Lessor. 

11.lf,  while  thfe  lease  f^.aLaafte^^ 
well  provisions  of  paragraph; 3  hereof,  .and  Lessee ■» jgj ™^2^  financial)  beyond  the 

(wneVher  or  not  subseqi^tly  ^^ed  t^  ir^^^  ninety  (90)  or  more 

d^lct^ 

deemed  the  same  as  the  drilling  of  a  new  well. 

?uan?iSlnd  the  date'  fuch  U8l  te  shut-in  shall  be  when  the  drilling  operations  are  completed. 

14.  As  a  result  of  land  d^  SMB 
restrictions  as  may  be  set  forth  in  this  lease  .and/or ^jer  leases  m  ne  v™  sun** ^  operations.  Therefore,  since  drilling, 

and  Lessee  may  encounter  difficulty h^"n9Hs^  it  is  agreed  that  any  sucli 

reworking  or  other operations  are  either restncted  or  aNcwed ion  ?g?^$&™ffi£g9re  pooled  in  accordance  with  this  lease, 
operations  conducted  at  a  surface  location  off  of said  and  or  on a/^S^^^  Jg,       reworking,  producing  or  other  operations 

except  as  expressly  stated. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSORS) 

BY:  HOUSTON  HERLIN  BY:  NICOLE  HERLIN 

STATE  OF  Texas_   }  g  ^ 

}  ss.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL)  L^t^ 

COUNTY  OF  Tarrant_  }  /oX<X 

This  instrument  was  acknowledged  before  me  on  the  ^day  of   /Vw*^  ,  2008  by  Houston  Herlin  and  Nicole  Herlin, 
husband  and  wife.  ,    ~1 

1  "T- ^   

Kmi  *sse*»2~J  No,aryPublic  ^ 

My  commission  expires: 


ADDENDUM 


ATTACHED  TO  AND  MADE   A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THE   10     DAY  OF 
November  .  2008,  BETWEEN  Houston  Heriin  a/k/a  Houston  G.  Herlin  and  Nicole  Herlin,  husband  and  wife,  AS  LESSOR,  AND 
XTO  ENERGY  INC.,  AS  LESSEE,  COVERING  0.392  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  BBB  &  C  RR  CO  SURVEY, 
A-221,  IN  TARRANT  COUNTY,  TEXAS. 

THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE 
LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED. 

15.  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a  well 
bore. 

16.  Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  oasinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale, 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  parly  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there 
is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs, 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee, 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

1 7.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  traced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wetls  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in.  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 

1 9.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof. 


21  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  atong««h 
hTofficers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees^ and I  heir 
respective  he  rs,  successorHnd  assigns  (collectively  the  "Lessor  Parties")  <rf  and  from  all  and  any ^actions 
and  causes  of  action  of  every  nature,  or  other  harm,  including  environmental  harm,  f^^'chhft^Y.e^^f 
damages  is  sought,  including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  acWvit.es  of 
Lessee,  its  officers  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operatoons  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may °*  * 
occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  othe  negNgent or 
sS  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify, 
?efend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities  losses,  damao^actions^ 
pToperty  damage,  personal  Injury  (including  death),  costs  and  expenses ^^^^^SS^M 
damaaes  is  sought,  under  any  theory  including  tort,  contract  statute  or  strict  liability,  including  attorney  fees 
an?XerT4a^Penses,  indudingtnose  related  to  environmental  hazards  on  or  under  the  leased presses 
or  at  the  drffl  site  or  operations  site  or  in  any  way  related  to  Lessee  s  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operat,ons  or  any other ^of  Lessee  s 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee is 
It  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  £ 
Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  J^sm  ™» 
direSors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  He  r 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  Interest  herein,  agrees  to  bel.able 
^exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  ^^^^^ 
connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  abova  ' 
CmSERMMEBmSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBUGATIONSAND/OR  ^^^JTJftf 
ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND 'WITHOUT REGARD  TO  THE 
CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 
SeGUGENC^ TSf  AnV™AR^  OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  O F  THE  I NDEM Nl FIED  PARTY,, 
WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE. 


22. 


Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 

23  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor ^  does 
hereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose 
of^El^  too^  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  hen 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee  s 
££££  letse^  Lessee  wil.  mail  a'copTy  of  the  executed  and  recorded  lien  subordination  a^ent  o, ^mtar 
aareement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  or  similar  agreement  with 
^SrtmSSr^^agar,  this  limited  power-of-attorney  to  the  Lessee  shall  in  all  respects  terminate  and 
auSically  be  revS  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subord.nat.on 
agreement  or  similar  agreement. 

24  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  MvlceMjeewr 
aTkn^ 

with  Lesseelrfth  respect  to  this  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  ^>^3^^l 
Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  ("GLCGLTF  )  which  consisted  of  a 
co^mftteeof  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatrick  Dennis  Sh.ngleton  Nora  Donavar, 
toaare7Hamlin  Jim  Usher,  Cecilia  Valdez,  Phil  Fox,  Craig  Zieres,  Dave  Newell,  Ginger  Mayronne,  Robert  Rfe,  Fred 
barrel  (the  "GLCGLTF  Gas  Lease  Committee"),  in  consideration  of  the  efforts  of  the  GLCGLTF  in  negot.at.ng  and 
ob tain^g  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents, r^*|" 
predecessors.^ccessors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF,  the  GLCGLTF  and 
any  of  GLCGLTF's  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives,  sP«ifica"y 
fnduding  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  sol.citat.on  of  bids ^ 
negotiation  of  lease  terms  ^e  "GLCGLTF  Releases"),  of  and  from  any  and  all  clams,  demands,  <^»;!^- 
c^seTof  action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever .  whether  bassd  on  contract 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown  which  Le»  hasjv*  had  or 
claimTto  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to  (a)  the  Negot.ated  Terrns^  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  w.th,nj he  Negotja tod ITjjm* 
Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor  s  agent  .n 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any 
Sfente  o^Teprelentottonl  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  anc (c 'Lessor s 
decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  g.ven  the  opportunrty  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 

Executed  on  the  date  first  written  above. 


